ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SUITE 301

WASHINGTON, D.C.

OF COUNSEL

20036
ELIAS C. ALVORD (1942) URBAN A. LESTER

ELLSWORTH C. ALVORD (1964) —
(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

August 14, 2002
s 2. A0’ O -

Mr. Vernon A. Williams AG 14 02 3-39PM
Secretary
Surface Transportation Board SURFACE TRANSPORTATION BOARD

Washington, D.C. 20423
Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Loan and Security Agreement,
dated as of August /3, 2002, a primary document as defined in the Board's Rules
for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lender: LaSalle Bank National Association
135 South LaSalle Street
Chicago IL 60603

Borrower: Wisconsin & Southern Railroad Co.
5300 North 33" Street
Milwaukee, Wisconsin 53209

Borrower: Northern Rail Car Leasing, Inc.
5300 North 33" Street
Milwaukee, Wisconsin 53209



Mr. Vernon A. Williams
August 14, 2002
Page 2

A description of the railroad equipment covered by the enclosed document

all locomotives, railcars and other rolling stock of the Borrowers whether
now owned or hereafter acquired including the locomotives and railcars
listed in Schedule 1.1 attached to the Memorandum, but specifically
excluding the locomotives and railcars listed in Schedule 1.1(A) attached
to the Memorandum.

A short summary of the document to appear in the index is:

Memorandum of Loan and Security Agreement.

Also enclosed is a check in the amount of $30.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
>r—
Robert W. Alvord

RWA/anm
Enclosures



MEMORANDUM OF LOAN AND S ‘ NT

This Memorandum of Loan and Security Agrecraent is made and entered into as
of August /3 _ 2002, by and among WISCONSIN & SOUTHERN RAILROAD CO.
and NORTHERN RAIL CAR LEASING, INC., (hereinafter referred to as “Borrowers™)
and LASALLE BANK NATIONAL ASSOCIATION (hereinafter referred o as
“Lender™) respecting that certain Loan and Security Agreement (bereinafter referred to as
the “Loan Agreement”) dated as of August _/ 3 , 2002, between Botrowers and Lender.

Borrowers and Lender hereby affirm and acknowledge that: Lender has agreed wo
loan to the Borrowers and the Borrowers have agreed to borrow from the Lender and

grant the Lender a first priority sccurity interest m all locomotives, railcars and other

rolling stock of the Botrowers whether now owned or hereafter acquired including,
but not limited 10, the locomotives and railcars identified in Schedule 1.1 attached hereto,
effective as of the date hercof and subject to the terms defined 1n the Loan Agreement;
provided, however, no security interest is granted by Borrowers in the Jocomotives and
railcars identified in Schedule 1.1(A) attached hereto.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate

authority, has caused this Memorandum of Loan and Security Agreement to be duly
executed in its corporate name by its officers, thereunto duly authorized, all as of the date

first above written.

BORROWERS:

WISCONSIN & SOUTHERN
RAILROAD CO.

BY?ELQ_%.J)_‘MP_
Nacoe: Tt T Kee

Tile: T peasareC

NORTHERN RAIL CAR
LEASING, INC.

By:

Name: T, M‘“a\-g)(\‘ gﬁfp
Title: 1

LENDER:
T ASALLE BANK
NATIONAL ASSOCIATION
By:
Name:
Title:
rraone_cd 4407 O o
WE 1402 3.99py
SURFACE TRANSPORTENON 80480



MEMORANDUM O LCY EE

This Memorandum of Loan and Security Agreement is made and entered into as
of August ~2002, by and among WISCONSIN & SOUTHERN RAILROAD CO.
and NORTHERN RAIL CAR LEASING, INC., (hereinafter referred to as “Borrowers™)
and LASALLE BANK NATIONAL ASSOCIATION (hereinafter referred to as
“Lender”) respecting that certain L oan and Securjty Agreement (hereinafter referred to as
the “Loan Agreement”) dated as of August __/4*72002, between Borrowers and Lender.

Borrowers and Lender hereby affirm and acknowledge that: Lender has agreed to
loan to the Borrowers and the Borrowers have agreed to borrow from the Lender and
grant the Lender a first priority security interest in all locomotives, railcars and other
rolling stock of the Borrowers whether now owned or hereafter acquired including,
but not hmited {o, the locomotives and railcars identified in Schedule 1.1 attached hereto,
effective as of the date hereof and subject to the terms defined in the Loan Agreement;
provided, however, no security interest iy granted by Borrowers in the locomotives and
railcars identified in Schedule 1.1(A) attached hereto.

IN WITNESS WHEREOF, each of the panies hereto, pursuant to due corporate
authority, has caused this Memorandum of Loan and Sccurity Agreement to be duly
executed in 1ts corporate name by its officers, thereunto duly authorized, al} as of the date
first above written.

BORROWERS: LENDER:

WISCONSIN & SOUTHERN LASALLE BANK

RAILROAD CO. NATIONAL ASSQCIATION |

By: By:M

Name: Name:___BRIAND KIEMSTEIN
VICE PRESIDENT

Title: Title:

NORTHERN RAIL CAR

LEASING, INC.

By:

Name:

Title:




STATEOF (2 s¢atsn )

) SS:
COUNTY OF M cacngi )

7
Onthis /% of August 2002, before me personally appeared

(1o Ty "’P , 1o me personally known, who being
duly sworn, stated thatheis_ "/« cser e~ of WISCONSIN &

SOUTHERN RAILROAD CO,, that said instrument was signed on behalf of said
corporaton by authority of its board of directors, and he acknowledged that the execution

of the foregoing i mm?zczact and deed of said corporation.

Notary Publi
My Commission Bxpm V24 /2¢/~4 ~ w

STATE OF Z//i‘é Al
county oF_ b s ; 5

—On this & __/d " ofA ’&gust, 2002, before me personslly appeared
[ Sn arz:,z , to me personally known, who being
duly sworn, stated thatheis /7~ € e S v r e — of NORTHERN RAIL

CAR LEASING, INC., that said igstrument was signed on bebalf of said corporation by
authority of its board of directors, and he acknowledged that the execution of the
foregoing instru as the free act and deed of said corporation.

Z.A4
Nomry Piplis/ 7

My Commussion Expires /-~ //)-e/k‘ 4




STATE OF IZ' )

) SS:
COUNTY OF (&0 K )

On this ZQ% of August, 2002, before me personally appeared
] ( , 10 me personally known, who being
duly swom, stated that he is VP of LASALLE BANK
NATIONAL ASSOCIATION, that said instrument was signed on behalf of said banking

corporation by authority of its board of directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

. \Z W :QQQQooooooooooc.oooooooooo
d{/lw, : "OFFICIAL SEAL” $
Notary Public { CONNIEJ BRINNER
o . 3 Notary Puslic. State of Jliinls :
My Commission Expires :.?'.'.E?Ti"l!i'?'l.E’."."I‘.'.f’.z.'.’?f :
2 J



Schedule 1.1

Appraisal Reference

Railcar initial

Car Type Group No & Number
SW-1200 Locomotive C-1 1 WSOR 1201
SW-1200 Locomotive C-1 1 WSOR 1202
GP-7 Locomotive C-2 1 WSOR 701
GP-7 Locomotive C-2 1 WSOR 702
GP-7 Locomotive C-3 1 WSOR 751
GP-7 Locomotive C-3 1 WSOR 752
GP-7 Locomotive C-3 1 WSOR 753
GP-9 Locomotive Cc-4 1 WSOR 4490
GP-9 Locomotive Cc4 1 WSOR 4491
GP-9 Locomotive C4 1 WSOR 4492
GP-18 Locomotive C-5 1 WSOR 4493
GP-20 Locomotive C-6 1 WSOR 2001
GP-20 Locomotive C-6 1 WSOR 2002
GP-20 Locomotive C-6 1 WSOR 2003
GP-35 Locomotive C-7 1 WSOR 6604
GP-35 Locomotive C-7 1 WSOR 6661
SD-20 Locomotive C-8 1 WSOR 1848
SD-20 Locomotive C-8 1 WSOR 2016
SD-20 Locomotive C-8 1 WSOR 2052
SD-20 Locomotive C-8 1 WSOR 2053
SD-20 Locomotive C-8 1 WSOR 2054
SD-20 Locomotive C-8 1 WSOR 2055
Total Appraised Locomotives 22
Open Top Ballast Hopper Cars E-3 1 ITGX 8010
1 ITGX 8014
1 ITGX 8016
1 ITGX 8020
4
Open Top Ballast Hopper Cars E-1 1 WSOR 101
1 WSOR 107
1 WSOR 126
1 WSOR 130
1 WSOR 131
1 WSOR 132
1 WSOR 133
1 WSOR 134
1 WSOR 135
1 WSOR 136
1 WSOR 137
1 WSOR 138
1 WSOR 142
1 WSOR 150
1 WSOR 157
1 WSOR 161
1 WSOR 162
1 WSOR 180
6
Open Top Ballast Hopper Cars E-2 1 WSOR 201
1 WSOR 202



Schedule 1.1

Appraisal Reference

Railcar initial
Car Type Group No & Number

1 WSOR 203

1 WSOR 204

1 WSOR 205

1 WSOR 206

1 WSOR 207

1 WSOR 208

1 WSOR 209

1 WSOR 210

1 WSOR 211

1 WSOR 212

1 WSOR 213

1 WSOR 214

1 WSOR 215

1 WSOR 216

1 WSOR 217

1 WSOR 218

1 WSOR 219

1 WSOR 220

1 WSOR 221

1 WSOR 222

1 WSOR 223

1 WSOR 224

1 WSOR 225

1 WSOR 226

1 WSOR 227

1 WSOR 228

1 WSOR 229

1 WSOR 230

1 WSOR 231

1 WSOR 232

1 WSOR 234

1 WSOR 235

1 WSOR 237

1 WSOR 238

__1 WSOR 239
37

Covered Hopper Cars E-7 1 WSOR 501200

1 WSOR 501201

1 WSOR 501202

1 WSOR 501203

1 WSOR 501204

1 WSOR 501205

__1 WSOR 501206
=

Covered Hopper Cars E-8 1 WSOR 501301

1 WSOR 501302

1 WSOR 501304

1 WSOR 501305

1 WSOR 501307

1 WSOR 501308

1 WSOR 501309

1 WSOR 501310



Schedule 1.1

Appraisal Reference

Car Type

Group No

Railcar initial
& Number

Box Cars - RBL's

E-9

ES

T O N S QC U\ QI QI I QT QT Qi §

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

501311
501313
501314
501316
501317
501318
501319
501321
501322
501323
501324
501325
501326
501327
501328
501329
501330
501331
501333
501334
501335
501336
501337
501338
501339
501340
501341
501342
501343
501346
501347
501348
501349
501350
501401
501402

503001
503002
503003
503005
503006
503007
503008
503009
503010
503011
503012
503014
503015
503016
503017



Schedule 1.1

Appraisal Reference

Car Type

Group No

Railcar initial
& Number

A QT G G O P G G G QI U O S QI QA U T N N e e T T T T T N e R s SR

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

503018
503019
503020
503021
503023
503024
503025
503026
503027
503028
503029
503030
503032
503033
503034
503035
503036
503037
503038
503039
503040
503041
503042
503043
503044
503045
503046
503047
503048
503049
503050
503051
503052
503053
503054
503055
503056
503057
503058
503059
503060
503061
503062
503063
503064
503066
503067
503068
503069
503070
503071
503072
503073
503075



Schedule 1.1

Appraisal Reference

Car Type

Group No

Railcar initial
& Number

Ak ek oh ok ek e ) oh e ek e e e A A A e A edeadedaAdadadcdcddaCdoCdadadadacoadaQadaacdaandaadaaa

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

503076
503077
503078
503079
503080
503081
503082
503083
503084
503085
503086
503087
503088
503089
503090
503091
503092
503093
503094
503095
503096
503097
503098
503099
503100
503101
503102
503103
503104
503105
503106
503107
503108
503109
503110
503111
503112
503113
503114
503115
503116
503117
503118
503119
503120
503121
503122
503123
503124
503126
503127
503128
503129
503130



Schedule 1.1

Appraisal Reference

Car Type

Group No

Railcar initial
& Number

J G G T G G G G QAT G G G QU QA QT G Qe G Sie G W PR P P P O A i e il B B

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

503131
503132
503133
503134
503135
503136
503137
503138
503139
503140
503141
503142
503143
503144
503145
503146
503147
503148
503149
503150
503151
503152
503153
503154
503155
503156
503157
503158
503159
503160
503161
503162
503163
503164
503165
503166
503167
503168
503169
503170
503171
503172
503173
503174
503175
503176
503177
503178
503179
503180
503181
503182
503183
503184



Schedule 1.1

Appraisal Reference

Car Type

Group No

Railcar initial
& Number

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

503185
503186
503188
503189
503191
503192
503193
503194
503196
503197
503198
503199
503200
503201
503202
503203
503204
503205
503206
503207
503208
503209
503210
503211
503212
503213
503214
503215
503216
503217
503219
503220
503222
503223
503224
503225
503226
503227
503228
503229
503230
503231
503232
503233
503234
503235
503236
503237
503238
503239
503240
503241
503242
503243



Schedule 1.1

Appraisal Reference

Car Type

Group No

Railcar initial
& Number

Open Top Hopper Cars - Ore

Open Top Hopper Cars - Ore

E-11

E-12

-

I G G QT QI (U QT EDIE G QI (I G G (U G QU (T G QU U QI I Gt e

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

503244
503245
503246
503247
503248
503249
503250
503251

504100
504102
504103
504104
504107
504110
504111
504114
504115
504116
504117
504120
504124
504125
504135

504200
504201
504202
504203
504206
504207
504209
504210
504211
504214
504215
504216
504217
504218
504219
504220
504221
504222
504224
504225
504227
504228
504229
504230
504232



Schedule 1.1

Appraisal Reference

Car Type

Group No

Railcar initial
& Number

Open Top Hopper Cars - Gravel

E-12

[ [ N e N

G Gt G T QU P N i Qe o N N S e e e . T T TN R Y

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

504233
504234
504235
504237
504239
504240
504241
504242

504701
504703
504704
504705
504706
504707
504708
504709
504710
504711
504712
504713
504714
504715
504716
504717
504718
504719
504720
504721
504722
504723
504724
504725
504726
504727
504728
504729
504730
504731
504732
504733
504734
504735
504736
504737
504738
504739
504740
504741
504742
504743
504744



Schedule 1.1

Appraisal Reference

Car Type

Group No

Railcar initial
& Number

Box Cars

[3)
I|o)-hd_l_\_k_n_n_s_5_\

G G G G G QI QU G QR QU QU QU QI Qi GUpUr AU Wi Wit Qe AP O AP P A g el ]

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

504745
504746
504747
504748
504749
504750
504751
504752
504753
504755

101494
101495
101496
101497
101498
101499
101500
101501
101503
101504
101506
101507
101508
101509
101510
101512
101513
101514
101515
101516
101517
101518
101519
101520
101521
101523
101524
101525
101526
101527
101528
101529
101530
101531
101532
101534
101535
101536
101537
101538
101539



Schedule 1.1

Appraisal Reference

Car Type Group No

Railcar initial
& Number

Box Cars

Box Car

Total Appraised Railcars

Total of Locomotives and Railcars

E-14

E-15

~
llﬂ—h—l—\.-—\-l-&-ld-ld—\dﬂ—l—h_h—\—l—h_l—l—l—l—l—l_l-—l_hA—A

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

WSOR

101540
101541
101542
101543
101544
101545
101546
101547
101548
101549
101550
101552
101583
101554
101555
101556
101557
101559
101560
101561
101563
101564
101565
101567
101568
101569
101570
101571
101572
101602

102001
102004
102005
102006
102007
102008
102009
102010

103001



Schedule 1.1(A)

Appraisal Reference

Car Type Group No Car Initial & Number
GP-9 Locomotive C-4 1 WSOR 4494
GP-35 Locomotive C-7 1 WSOR 3501
GP-35 Locomotive C-7 1 WSOR 6547
GP-35 Locomotive C-7 1 WSOR 6579
GP-35 Locomotive C-7 1 WSOR 6585
GP-35 Locomotive C7 _ 1 WSOR 6620
6
Open Top Ballast Hopper Cars E4 _ 1 WSOR 201771
1
Open Top Hoppers - Ore Cars E-5 1  WSOR 7001
1  WSOR 7006
1  WSOR 7007
1  WSOR 7008
1 WSOR 7009
1 WSOR 7012
1 WSOR 7015
1 WSOR 7020
1 WSOR 7021
1 WSOR 7023
1 WSOR 7029
1 WSOR 7030
1 WSOR 7031
1 WSOR 7032
1 WSOR 7033
1 WSOR 7034
1 WSOR 7035
1  WSOR 7036
1 WSOR 7037
1 WSOR 7038
1 WSOR 7039
1 WSOR 7041
1 WSOR 7042
1 WSOR 7043
1 WSOR 7044
1 WSOR 7045
1 WSOR 7046
1 WSOR 7047
1 WSOR 7048
1 WSOR 7049
1 WSOR 7050
_1 DM
32
Open Top Hoppers - Ore Cars E-6 1 WSOR 7054
1 WSOR 7058
1  WSOR 7059
1 WSOR 7060



Total of Locomotives and Railcars

Schedule 1.1(A)

-~ w
"Q’] P> ] e R e N N T T T T I i e e

WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR
WSOR

7070
7071
7074
7075
7079
7080
7081
7083
7085
7087
7088
7089
7090
7091
7092
7093
7094
7095
7108
7112
7113
7122
7114
7116
7115
7117
7118
7119
7120
7121
7123
7140



CERTIFICATION

|, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

Robert W. Alvord

Dated:
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